PHU LUC
NOI DUNG PE XUAT SUA POI, BO SUNG QUY CHE HOAT PONG CUA HOQI PONG QUAN TRI
CONG TY CO PHAN PAU TU VA XAY DUNG 3-2
? an cwr Luat ChLZ:ﬂg khodn s6 54/2019/0H14 dwoc Ouéc héi thoAngf/ua neay 26 thang 11 nam 2019; Ludt s6 56/2024/OH15 sira
doi, bo sung mot so diéu cua Luat Churng khoan va cac van ban hwong dan thi hanh;
~ Can cit Ludt Doanh nghiép s6 59/2020/QH14 duoc Quoc hdi thong qua ngdy 17 thang 6 ndam 2020; Ludt so 03/2022/QH15, Ludt
0 76/2025/OH15 swra doi, bo sung mot so diéu cua Ludat Doanh nghiép va cac van ban hwong dan thi hanh,

Can cir Nehi dinh s6 1’55/2020/ND—CP negay 31 thang 12 nam 2020 cua Chinh phu quy dinﬁ ch?i tiét thi hc‘mﬁ mét s6 diéu cua Lud{
Chung khoan; Nehi dinh so 245/2025/ND-CP ngay 11 thang 9 nam 2025 cua Chinh phu svra doi, bo sung mot so dieu cua Nehi dinh so
155/2020/ND-CP;

Cdp ctk Théng tw s6 116/2020/TT-BTC ngc‘gy 31 thang 12 nam 2020 ciia Bé Tai chinh hudng dan mét sé diéu vé quan tri gén,q ty ap
dung c?‘éi \30'1' cong ty dai chung tai Nehi dinh so 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi hanh
mot so dieu cua Ludat Chung khoan,

Can cir Diéu 1é Cong ty co phdn Dau tir va Xay dung 3-2;

Ghi chu:
- Céc diéu khong néu chi tiét trong phu luc nay 1a khong thay doi.
- Cac ndi dung d& xuét thay doi trong muc “Quy dinh tai Quy ché hién hanh” 13 cic dong chi thé hién dudi dang each-neane siita-chitcé-mauxanh-

- Céc nodi dung can stra doi bo sung tai muc “Noi dung dé nghi stra d61” 1a phan mau dé c6 gach dudi.

STT Quy dinh tai Quy ché hién hanh Noi dung dé nghi sira doi Ly do sira ddi

1 Piéu 3. Quyén va nghia vu ctia thanh vién Hoi dong quan | Didu 3. Quyén va nghia vu ctia thanh vién Hoi dong quan tri | Cap nhat theo Nghi dinh
tri 245/2025/Nb-CP
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Quy dinh tai Quy ché hién hanh

Néi dung dé nghi sira doi

Ly do sira doi

3. Thanh vién Hoi dong quan tri doc 14p ctia cong ty niém
yéet phai 1ap bao cédo danh gid vé hoat dong cuia Hoi dong
quan tri.

3. Ting thanh vién Hoi dong quan tri doc 14p cia cong ty
ni€m yet phai 1ap bdo cdo danh gia vé hoat dong cua Hoi
dong quan tri.

Diéu 4. Quyén dugc cung cip thong tin cia thanh vién Hoi
dong quan tri

1. Thanh vién Hoi dong quan tri o quyén yéu cau Tong
giam dbéc, Pho Tong giam déc, nguoi quan ly khac trong
Cong ty cung cap thong tin, tai li¢u ve tinh hinh tai chinh,
hoat dong kinh doanh ctia Cong ty va ctia don vi trong Cong
ty.

2. Ngudi quan 1y dugc yéu cau phai cung cip kip thoi, day
du va chinh x4c thong tin, tai lidu theo yéu cau cia thanh
vién Hoi d@)ng quan tri. Trinh ty, thu tuc yéu clu va cung
cap thong tin do Diéu 1é cong ty quy dinh.

Diéu 4. Quyén duoc cung cap thong tin cua thanh vién Hoi
dong quan tri

1. Thanh vién Hoi dong quan tri c6 quyén yéu cau Tong
giam dbc, Pho Tong giam dbc, nguoi quan ly khac trong
Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh cta Cong ty va cua don vi trong Cong
ty. Yéu cau phai duoc 1ap bang vin ban va giri cho Tong
Giam dbc trudc it nhét 24 gid.

2. Ngudi quan 1y duge yéu cau phai cung cap kip thoi, ddy
du va chinh xéac thong tin, tai liéu theo yéu cau cua thanh
vién Hoi déng quan tri. Trinh ty, thu tuc yéu cau va cung
cap thong tin do Diéu 1¢ cong ty va Quy ché noi bo vé quan
tri Cong ty quy dinh.

B6 sung thoi gian thuc
hién yéu cau cung cap
thong tin.

B6 sung, 1am rd dan chiéu
dén hé théng quy dinh noi
bd nhim dam bao thong
nhat va kiém soat viéc
cung cap thong tin

Diéu 6 khoan 1

¢) Thanh vién Hoi dong quan trj Cong ty eé-thé dong thoi
la thanh vién Hoi dong quan tri etta-cOng ty khac.

Diéu 6 khoan 1

¢) Thanh vién Hoi dong quan tri Cong ty chi duoc dong thoi
la thanh vién Ho1 dong quan tri hoac Hoi dong thanh vién
tai t61 da 05 cong ty khac.

Cap nhat theo Nghi dinh
245/2025/Nb-CP

Diéu 6 khoan 2

d) Khong phai 12 nguoi da timg 1am thanh vién Hoi dong
quan tri, Ban kiémsedt ciia Cong ty it nhat trong 05 nim
lién trudc do, trir trudng hop duge bd nhiém lién tyc 02
nhiém ky;

Diéu 6 khoan 2

d) Khong phai 1a nguoi di timg lam thanh vién Hoi dong
quan tri, cia Cong ty it nhat trong 05 ndm lién trude do, trur
truong hop dugce bo nhiém lién tuc 02 nhiém ky;

B6 ndi dung lién quan Ban
kiém soat do Cong ty to
chirc theo mo hinh khong
c6 Ban kiém soat,




STT Quy dinh tai Quy ché hi¢én hanh Noi dung dé nghi sira d6i Ly do sira ddi

5 | Piéu 7 khoan 1. Diéu 7 khoan 1. B6 sung dan chiéu dén
e) Quyén va nghia vy khac theo quy dinh cua Luat Doanh | ¢) Quyén va nghia vy khac theo quy dinh cia Luat Doanh Su ydczle 2(;)1 bo n}l arlrllrda{r’l
nghiép, ¥a DPicu 1€ cong ty ?ghlep, v& Diéu 1& cong ty va cac Quy ché ndi bo ciia Cong Vzczh 6?1}; nlli éiigglgn?z]éz

oo ban quan tri ciia Coéng ty

6 Diéq 7 khoan 5. Khi xét thdy can thiét, Hoi dong quan trj Biéq 7 khoan 5. Khi xét thdy can thiét, Hoi dong quan tri | B6 sung quy dinh vé Tro
quyét dinh b6 nhiém thu ky cong ty. Thu ky cong ty co | quyét dinh b6 nhiém thu ky cdng ty. Hoi dong quan tri ciing | Iy Thu ky Cong ty dé ho
quyen va nghia vu sau day: c6 thé bd nhiém mot hay nhiéu Tro Iy Thu ky Cong ty tuy | tro khi can thiét, phu hop

tung thoi diém. Hoi dong quan tri ¢6 thé mién nhi€ém, bai | thuc tién.
nhiém Thu ky Cong ty khi cdn nhung khong trdi véi cac quy

dinh phdp luat hién hanh vé lao dong. Thu ky cong ty co

quyeén va nghia vu sau day:

7 Diéu 8 khoan 4 diém c: Trur truong hop quy dinh tai diém | Diéu 8 khoan 4 diém c: Trir truong hop quy dinh tai diém a | B6 sung de lam 1o viéc
a va diém b khoan nay, Pai hoi dong ¢ dong bau thanh | va diém b khoan nay, Dai hoi dong cb dong bau thanh vién bau, mién nhiém, bai
vién méi thay thé thanh vién Hoi dong quan tri d3 bi mién | m&i thay thé thanh vién Hoi dopg quan tri da bi mién nhiém, nhiém c6 thé thue hién
nhi¢m, bai nhi€m tai cudc hop gan nhat. bai nhiém tai cudc hop gan nhat. bang hinh thuc lay v kién

Viéc biu, mién nhiém. bi nhiém thanh vién Hoi déng quan | €© 4008 bang van ban.
tri dugc thuc hién theo quy dinh tai Di€u 1€ Cong ty va phap

luat 6 lién quan, bao gém ca truong hop lay y kién c6 dong

bang van ban theo Diéu 22 Dicu 1€ Cong ty.

8 | Ditu 9 khodn 3: Viéc biéu quyét bau thanh vién Hoi dong | Piéu 9 khoan 3: Viéc bicu quyét bau thanh vién Hoi dong
quan tri phai thuc hién theo phuong thirc bau don phi€u,... | quan tri phai thuc hién theo phuong thirc bau don phiéu,...
theo ti€u chi quy ché bau ctr hoac Diéu 1€ cong ty. theo ti€u chi quy dinh tai quy ché bau ctr hoac biéu I¢ cong

ty.
9 Piéu 10 khoan 1 diém g: Cong ty dai-ehéing phai co trach Diéu 10 khoan 1 diém g: Cong ty phai c6 trach nhiém cong

nhiém coéng bd thong tin vé cic cong ty ma tng cir vién

bo thong tin v€ cac cong ty ma ung cu vién dang nam gilr
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dang nam gilt chtic vu thanh vién Hoi déng quan tri, cac | chic vu thanh vién Hoi déng quan tri, cac chic danh quan
chirc danh quan 1y khéc va cac lgi ich c6 lién quan téi cong | 1y khac va cac 1gi ich c6 lién quan tdi cong ty cua ung cli
ty cua ung ctr vién HOi dong quan tri (n€u co). vién Hoi dong quan tri (né€u ¢0).
10 Diéu 11 khoan 2 diém: Piéu 11 khoan 2 diém: B sung cac ndi dung theo

a)
b)

a)
b)

q) Chiu trach nhiém trude ¢d dong vé hoat dong cuia cong
ty:

1) Di xtr binh dang d6i véi tit ca cd déng va ton trong loi
ich cta nguoi cd quyén loi lién quan dén cOng ty.

s) Pam bao hoat dong cua cong ty tudn thu cac quy dinh cua
phap luat, Piéu 1€ va quy dinh ndi bd cua cong ty.

t) Giam sat va ngan ngira xung d6t loi ich cua cac thanh vién
Hoi ddng quan tri, Tong gidm ddc va ngudi quan 1y khac,
bao gdom viéc st dung tai san cong ty sai muc dich va lam
dung cac giao dich véi bén li€n quan.

u) B6 nhiém Neudi phu trich quan tri cong ty:

v) Td chitc dao tao, tAp hudn vé quan tri cong ty va cac k§
ning can thiét cho thanh vién Hoi ddng quan tri, Tdng gidm
ddc, Nouoi phu trach quan tri cong ty va ngudi quan 1y khac
cua cong ty;

w) Hoi ddng quan tri phai bdo cdo Dai hdi dong c¢d dong két
qua hoat ddng cua Hoi dong quan tri theo quy dinh tai Diéu
280 Nghi dinh sb 155/2020/ND-CP ngay 31 thang 12 ndm
2020 cua Chinh phu quy dinh chi tiét thi hanh mét sé diéu
cia Ludt Chimg khoan. Theo dé: Béo cdo cua Hoi dong

nghi (ﬁnh 155 duoc sura
doi, bo sung NP 245)
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quan tri vé quan tri va két qua hoat ddng ctiia Hoi ddng quan
tri va tung thanh vién Ho6i dong quan tri phai dam bao c6 cac
ndi dung theo quy dinh tai khoan 3 DPiéu 28 Diéu 1é Cdng
ty.

11

Diéu 13 khoan 2: Triéu tdp hop Pai hoi dong c6 dong bt
thuong

Ho6i déng quan tri phai tri€¢u tap hop Pai hoi déng ) dong
trong thoi han 30 ngay ké tir ngay sb lugng thanh vién Hoi
déng quan tri, thanh vién ddc 1ap Hoi déng quan tri con lai
it hon s6 luong thanh vién tbi thiéu theo quy dinh tai Piéu
{é-eéngty hodc nhan dugc yéu cu quy dinh tai diém ¢ va
diém d khoan 1 Diéu nay;

biéu 13 khoan: Triéu tap hop Dai hoi déng ) dong bat
thuong

Ho1 déng quan tri phai guyét dinh triéu tap hop Pai hoi déng
¢ dong trong thoi han 30 ngay ké tir ngay sd lugng thanh
vién Hoi déng quan tri, thanh vién doc lap Hoi déng quan
tri con lai it hon sb lugng thanh vién ti thiéu theo quy dinh
tai diém b khoan 1 Piéu nay hodc nhan dugc yéu cAu hop 1¢
theo quy dinh tai diém ¢ va diém d khoan 1 Piéu nay;

Viéc triéu tap duoc hiéu 1 viéc Hoi ddng quan tri ban hanh
quyét dinh triéu tap va trién khai céc thi tuc can thiét dé to
chirc cude hop theo quy dinh cta phap luat va Diéu 1& Cong
ty.

Thoi diém t6 chirc cude hop Pai hoi dong cd dong thue hién
theo quy dinh v& trinh tu, thu tuc tridu tip va thdi han gui
thong bao moi hop theo quy dinh cta phap luat va Diéu 18
Cong ty.

Lam r6 khai niém “triéu
tap”, tranh hiéu nham phai
t6 chirc hop xong trong 30
ngay.

12

Chua c6 quy dinh

biéu 13 khoan 3 diém h: Cung cip tén ding nhap va mat
khéu truy cap tuong Gng dé c¢d dong va ngudi dai dién theo
Uy quyén (néu cd) truy cip vao hé thong Pai hoi dong cd
dong truc tuyén, tham du va thuc hién quyén biéu quyét, bau
clr trong trudmg hop Cong ty t chirc hop Pai hoi ddng cd
dong truc tuyén va bé phiéu dién tu:
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13

Chua c6 quy dinh

Diéu 14. Cac tiéu ban giup viéc Hoi ddng quén tri

1. Hoi ddng quan tri ¢6 thé thanh lap tiéu ban truc thudc dé
phu trach vé chinh sach phat trién, nhan su, lvong thudng,
kiém toan ndi bd, quan 1y rai ro. S luong thanh vién clia
tiéu ban do Hoi dong quan tri quyét dinh c6 tdi thiéu 13 ba
(03) ngudi bao gdm thanh vién ctia Hoi dong quan tri va
thanh vién bén ngoai. Céc thanh vién doc 1ap Hoi ddng quan
tri/thanh vién Hoi dong quan tri khong diéu hanh nén chiém
da sd trong tiéu ban va mét trong sd céc thanh vién nay duoc
b6 nhiém lam Trudng tiéu ban theo quyét dinh ciia Hoi ddng
quan tri. Hoat dong cua tiéu ban phai tuan thi theo quy dinh
ctia Hoi ddng quan tri. Nghi quyét cua tiéu ban chi ¢4 hiéu
luc khi c6 da sb thanh vién tham du va biéu quyét thong qua
tai cudc hop cua tiéu ban.

2. Viéc thuc thi quyét dinh ctia Hoi dong quan tri, hodc cua
tiéu ban truc thudc Hoi ddng quan tri phai phu hop véi cac
quy dinh phép lut hién hanh va quy dinh tai Diéu 1é cong
ty, Quy ché ndi bd vé& quan tri cong ty.

14

Diéu 15 khoan 3 diém b: C6 dé nghj cia Tong gidm dbc
hodc it nhat 05 nguoi guanty khac

Diéu 15 khodn 3 diém b: C6 dé nghj clia Tong giam ddc
hodc it nhat 05 ngudi diéu hanh khac

Lam rd thuat ngir

15

Diéu 15 khoan 10: Thanh vién phai tham dy day du cac
cudc hop Hoi déng quan tri. Thanh vién dugc ty quyén cho
nguoi khac du hop va biéu quyét néu duoc da s6 thanh vién
Hoi dong quan tri chip thuén.

Diéu 15 khoan 10: Thanh vién phai tham dy day du cac cude
hop Hoi dong quan tri. Thanh vién dugc tiy quyén cho nguoi
khac du hop va biéu quyét néu duoc da sb thanh vién Hoi
ddng quan tri chp thuan. Cudc hop cua Hoi dong quan tri
c6 thé t chirc theo hinh thirc hdi nghi truc tuyén theo quy
dinh tai khoan 11 Diéu 31 Diéu 1¢ Cong ty.

B6 sung hinh thirc hop
truc tuyeén cua Hoi dong
quan tri, phu hop thuc tién
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16

Diéu 15 khoan 11: Nghi quyet quyét dinh cua Hoi ddng
quan tri dugc thong qua néu duoc da s6 thanh vién du hop
tan thanh; truong hop s6 phiéu ngang nhau thi quyét dinh
cudi cung thudc vé phia co ¥ kién cua Chu tich Hoi dong
quan tri.

Diéu 15 khoan 11: Nghi quyet quyét dinh cua Hoi dong
quan tri dugc théng qua néu duoc da sd (trén 50%) thanh
vién dy hop tan thanh; trudng hop sé phiéu ngang nhau thi
quyét dinh cubi cung thudc vé phia c6 ¥ kién cua Chu tich
Hoi ddng quan tri. Nghi quyét theo hinh thirc 1dy ¥ kién bang
vin ban duoc thong qua trén co sé ¥ kién tan thanh cua da
s6 thanh vién Hoi dong quan tri c6 quyén biéu quyét. Nghi
quyét nay c6 hiéu luc va gia tri nhu nghi quyét dugc thong
qua tai cudc hop Hoi dong quan tri.

B6 sung hinh thirc thong
qua nghi quyét bing vin
ban cua Hoi déng quan tri,
phu hop thyc tién va quy
dinh phap luat

17

Diéu 16 khoan 2: Trudng hop chu toa, nguoi ghi bién ban
tir chdi ky bién ban hop nhung néu duoc tat ca thanh vién
khac ciia Hoi dong quan tri tham du hep-ks va co day du
ndi dung theo quy dinh tai céc diéma, b, ¢, d, d, e, gvah
khoan 1 Diéu nay thi bién ban nay cé hiéu luc.

Diéu 16 khoan 2: Trudng hop chu toa, nguoi ghi bién ban
tir chéi ky bién ban hop nhung néu duoc tat ca thanh vién
khac ctia Hoi dong quan tri tham du va dong ¥ thong qua
bién ban hop k¥ va c¢6 ddy du ndi dung theo quy dinh tai cac
diém a, b, ¢, d, d, e, g va h khoan 1 Diéu nay thi bién ban
nay c6 hi¢u luc. Bién ban hop ghi o viéc chu toa, nguoi ghi
bién ban tir chdi ky bién ban hop. Neudi ky bién ban hop
chiu trach nhiém lién d6i vé tinh chinh xé4c va trung thuc cua
ndi dung bién ban hop Hoi dong quan tri. Chu toa, ngudi ghi
bién béan chiu trach nhiém c4 nhén v& thiét hai xay ra d6i voi
doanh nghiép do tir chdi k¥ bién ban hop theo quy dinh cua
Luét nay, Diéu Ié cong ty va phap luét ¢ lién quan.

(Stra q&, bd sung theo
Luat s6 03/2022/QH15)

18

Diéu 18 khoan 2: Thanh vién Hoi dong quan tri dugc hudng
thu lao cong viéc va thuong. Thu lao cong viéc dugc tinh
theo s ngay cong can thiét hoan thanh nhiém vu cua thanh
vién Hoi dong quan tri va mic thu lao mdi ngay. Hoi dong
quan tri dy tinh mic thu lao cho tirng thanh vién theo
nguyén tic nhat tri. Tong mirc thi lao va thuong ctia Hoi
ddng quan tri do Pai hoi ddng cb déng quyét dinh tai cude
hop thuong nién.

Diéu 18 khoan 2: Thanh vién Hoi dong quan tri dugc hudng
thu lao cong viéc va thuong. Thu lao cong viéc dugc tinh
theo s6 ngay cong can thiét hoan thanh nhi¢ém vu cta thanh
vién Hoi dong quan tri va murc thu lao mdi ngay. Hoi dong
quan tri dy tinh muac thu lao cho tirng thanh vién theo
nguyén tic nhat tri. Téng muc thi lao va thuong cta Hoi
ddng quan tri do Pai hoi dong c6 dong quyét dinh tai cudc
hop thuong nién. Khoan thu lao nay sé duoc chia cho céac
thanh vién Hoi ddng quan tri theo thoa thuan trong Hoi dong

B6 sung nguyén tic phan
chia thu lao gifra cac thanh
vién Ho1 dong quan tri,
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quan tri hodc chia déu trong trudng hop khong thoéa thuin
duoc.

19

Diéu 18 khoan 4: Thanh vién Hoi déng quan tri nim giir
chirc vu diéu hanh hodc thanh vién Hoi dong quan tri 1am
viéc tai cac tiéu ban cua Hoi déng quan tri hoac thuc hién
nhitng cong viéc khac ngoai pham vi nhiém vu théng
thuong ctia mot thanh vién Hoi déng quan tri, c6 thé duoc
tra thém thu lao dudi dang mot khoan tién cong tron goi
theo ting lan, luong, hoa héng, phz‘in tram loi nhuédn hoac
dudi hinh thirc khac theo quyét dinh cuia Hoi dong quén tri.

Diéu 18 khoan 4: Thanh vién Hoi déng quan tri nim giit
chirc vy diéu hanh hodc thanh vién Hoi dong quan tri lam
viéc tai cac tiéu ban cta Hoi déng quan tri hodc thuc hién
nhitng cong viéc khac ngoai pham vi nhi¢m vu thong thuong
cuia mot thanh vién Hoi d@)ng quan tri, co thé duoc tra thém
thi lao dudi dang mot khoan tién cong tron géi theo timg
lan, luong, hoa héng, phﬁn tram loi nhuan hoac dudi hinh
thirc khac theo quyét dinh ciia Hoi dong quan tri. Truong
hop Chu tich Hoi ddng quan tri lam viéc chuyén trach tai
Cong ty theo su phan cong cua Hoi dong quan tri, Chu tich
Hbi dong quan tri duoc nhan lwong va cac quyén loi khac
cua nguoi lao dong theo quy dinh cua phap luat cé lién quan
va quy dinh, quy ché ndi bd ciia Cong ty.

B6 sung quy dinh vé ché
d6 luong va quyeén loi dbi
v6i Chu tich Hoi dong
quan tri lam vi¢c chuyén
trach.
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Diéu 23. Hiéu luc thi hanh

Quy ché hoat dong ctia Hoi déng quan trj Cong ty c6 phan
Pau tu va Xay dyng 3-2 bao gobm bay (VII) 7 chuong, hai

muoi (23) diéu va c6 hiéu lyc thi hanh theo-guyétdinh-ban
hanh./.

Diéu 23. Hiéu lyc thi hanh

Quy ché hoat dong ctia Hoi d@)ng quén tri Cong ty c¢b phan
Pau tu va Xay dung 3-2 bao gobm bay (VII) 7 chuong, hai
muoi (23) dleu va c6 hiéu luc thi hanh ké tir ngay duoc Pai
hoi ddng cd dong thudng nién thong qua ngay 21/4/2026 va
thay thé Quy ché hoat dong ctiia Hoi ddng quan tri ban hanh
kém theo Quyét dinh s6 04/QD-HPQT ngay 12/5/2021 thee

Chuan hoa theo Quy ché
mau, quy dinh rd hiéu lyc
va van ban thay thé, dam
bdo tinh phép ly




APPENDIX

CONTENTS OF THE PROPOSAL TO AMEND AND SUPPLEMENT THE OPERATION REGULATION OF THE
BOARD OF DIRECTORS

3-2 INVESTMENT AND CONSTRUCTION JOINT STOCK COMPANY

Pursuant to the Law on Securities No. 54/2019/0OH14 approved by the National Assembly on November 26, 2019; Law No.
56/2024/OH15 amending and supplementing a number of articles of the Law on Securities and guiding documents;

Pursuant to the Law on Enterprises No. 59/2020/0OH14 approved by the National Assembly on June 17, 2020; Law No.
03/2022/OH15, Law No. 76/2025/OH15 amending and supplementing a number of articles of the Law on Enterprises and guiding
documents,

Pursuant to the Government's Decree No. 155/2020/ND-CP dated December 31, 2020 detailing the implementation of a number of
articles of the Securities Law,; Decree No. 245/2025/ND-CP dated September 11, 2025 of the Government amending and supplementing
a number of articles of Decree No. 155/2020/ND-CP;

Pursuant to the Ministry of Finance's Circular No. 116/2020/TT-BTC dated December 31, 2020 ouiding a number of articles on
corporate governance applicable to public companies in the Government's Decree No. 155/2020/ND-CP dated December 31, 2020
detailing the implementation of a number of articles of the Law on Securities;

Pursuant to the Charter of Investment and Construction Joint Stock Company 3-2;

Notes:
- Things not detailed in this addendum are unchanged.
- The proposed changes in the section "Provisions in the current Charter" are the words shown in the form of dashes-between-the-blueletters:

- The contents that need to be amended and supplemented in the section "Proposed amendments" are the red part with an underline.
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

Article 3. Rights and obligations of members of the Board
of Directors

3. An independent member of the Board of Directors of a
listed company must make a report on the evaluation of the
operation of the Board of Directors.

Article 3. Rights and obligations of members of the Board
of Directors

3. Each independent member of the Board of Directors of a
listed company must make a report on the assessment of the
operation of the Board of Directors.

Updated according to
Decree 245/2025/ND-CP

2 | Article 4. Right to information of members of the Board of | Article 4. Right to information of members of the Board of | Supplement the time to
Directors Directors fulfill the request for
1. Members of the Board of Directors have the right to | 1. Members of the Board of Directors have the right to information.
request the General Director, Deputy General Directors and | request the General Director, Deputy General Directors and | Supplementing and
other managers in the Company to provide information and | other managers in the Company to provide information and | clarifying references to the
documents on the financial situation and business activities | documents on the financial situation and business activities | internal regulatory system
of the Company and units in the Company. of'the Company and units in the Company. The request must | to ensure consistency and
M red be made in writing and sent to the General Director at least | control of information

. Managers are required to promptly, fully and accurately : ..
Sy o . 24 hours in advance. provision

provide information and documents at the request of

members of the Board of Directors. The order and | 2. Managers are required to promptly, fully and accurately

procedures for requesting and providing information are | provide information and documents at the request of

prescribed by the company's charter. members of the Board of Directors. The order and
procedures for requesting and providing information are
prescribed by the company's charter _and the company's
internal regulations on corporate governance.

3 Article 6 Clause 1 Atrticle 6 Clause 1 Updated according to
¢) A member of the Board of Directors ef a company may | ¢) A member of the Board of Directors of the Company Decree 245/2025/ND-CP
also be a member of-theBeard-oef Directors—efanether | may only be a member of the Board of Directors or the
company. Board of Members at a maximum of 05 other companies.

4 Article 6 Clause 2 Article 6 Clause 2 Removing the relevant

content of the Supervisory
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

dd) Not being a person who has been a member of the
Board of Directors or the Control Beard of the Company
for at least 05 consecutive years, except for the case of
being appointed for 02 consecutive terms;

dd) Not being a person who has been a member of the Board
of Directors of the Company for at least 05 consecutive
years, except for the case of being appointed for 02
consecutive terms;

Board organized by the
Company under the model
without a Supervisory
Board,

5 | Article 7 Clause 1. Article 7 Clause 1. Supplementing references
e) Other rights and obligations as prescribed by the Law on | e) Other rights and obligations as prescribed by the Law on to the Internal Regulations
. ' . ' .. | to ensure the full legal
Enterprises and-the- company's charter Enterprises, the Company's Charter and the Company's . : :
. . basis and uniformity of the
internal regulations. ,
Company's management
document system
6 | Article 7 Clause 5. When deeming it necessary, the Board | Article 7 Clause 5. When deeming it necessary, the Board | Supplementing
of Directors shall decide to appoint the company secretary. | of Directors shall decide to appoint the company secretary. | regulations on Assistant
The company secretary has the following rights and | The Board of Directors may also appoint one or more | Company Secretaries to
obligations: Assistant Company Secretaries from time to time. The | provide support when
Board of Directors may dismiss or dismiss the Company | necessary and in
Secretary when necessary but not contrary to the current | accordance with reality.
provisions of labor laws. The company secretary has the
following rights and obligations:
7 | Article 8, Clause 4, Point c: Except for the cases specified | Article 8, Clause 4, Point c: Except for the cases specified | Supplements to clarify the

at Points a and b of this Clause, the General Meeting of
Shareholders shall elect a new member to replace the
member of the Board of Directors who has been dismissed
or dismissed at the nearest meeting.

at Points a and b of this Clause, the General Meeting of
Shareholders shall elect a new member to replace the
member of the Board of Directors who has been dismissed
or dismissed at the nearest meeting.

The election, dismissal and dismissal of members of the
Board of Directors shall comply with the provisions of the
Company's Charter and relevant laws, including the case of

election, dismissal and
dismissal can be done in
the form of collecting
shareholders' opinions in
writing.




STT Provisions of the current Charter Contents of the proposed amendment Reason for modification
collecting shareholders' opinions in writing under Article 22
of the Company's Charter.
8 Article 9, Clause 3: The voting for the election of members | Article 9, Clause 3: The voting for the election of members
of the Board of Directors must be carried out by the method | of the Board of Directors must be carried out by the method
of cumulative voting,... according to the criteria of the | of cumulative voting,... according to the criteria specified in
election regulation or the company's charter. the election regulations or the company's charter.
9 Article 10, Clause 1, Point g: -A-publie—company-must be | Article 10, Clause 1, Point g: The company must be
responsible for disclosing information about the companies | responsible for disclosing information about the companies
in which the candidate is holding the position of member | in which the candidate is holding the position of member of
of the Board of Directors, other managerial positions and | the Board of Directors, other managerial positions and
interests related to the company of the candidate of the | interests related to the company of the candidate of the
Board of Directors (if any). Board of Directors (if any).
10 | Article 11, Clause 2, Point: Article 11, Clause 2, Point: Supplementing the

a)
b)

a)
b)

q) To be responsible to shareholders for the company's
operations;

r) Treat all shareholders equally and respect the interests of
persons with interests related to the company.

s) Ensure that the company's operation complies with the
provisions of law. the company's charter and internal

regulations.

t) Supervise and prevent conflicts of interest of members of
the Board of Directors, General Directors and other

contents of Decree 155
amended and
supplemented by Decree
245)
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

managers, including misuse of company assets and abuse of
transactions with related parties.

u) Appointment of the person in charge of corporate
governance;

v) Organize training and training on corporate governance
and necessary skills for members of the Board of Directors,
General Director, Person in charge of corporate governance
and other managers of the company;

w) The Board of Directors must report to the General
Meecting of Sharcholders on the results of the Board of
Directors' activities as prescribed in Article 280 of the
Government's  Decree  No. 155/2020/ND-CP__ dated
December 31, 2020 detailing the implementation of a
number of articles of the Law on Securities. Accordingly:
The report of the Board of Directors on the governance and
operation results of the Board of Directors and each member
of the Board of Directors must ensure the contents specified
in Clause 3, Article 28 of the Company's Charter.

11

Article 13 Clause 2: Convening an extraordinary General
Meeting of Shareholders

The Board of Directors must convene a meeting of the
General Meeting of Shareholders within 30 days from the
date on which the number of remaining members of the
Board of Directors and independent members of the Board
of Directors is less than the minimum number of members

as prescribed in the eempany's—eharter—or receives the
request specified at Points ¢ and d, Clause 1 of this Article;

Article 13 Clause convening an extraordinary General
Meeting of Shareholders

The Board of Directors must decide to convene a meeting
of the General Meeting of Shareholders within 30 days from
the date on which the number of members of the Board of
Directors and independent members of the Board of
Directors is less than the minimum number of members as
prescribed at Point b, Clause 1 of this Article or receives a
valid request as prescribed at Points ¢ and d Clause 1 of this
Atrticle;

Clarifying the concept of

"convening", avoiding
misunderstanding, the
meeting must be

completed within 30 days.
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

The convening is understood as the issuance of a decision
by the Board of Directors to convene and implement the
necessary procedures to organize the meeting in accordance
with the provisions of law and the Company's Charter.

The time of holding the General Meeting of Shareholders
shall comply with the regulations on the order and
procedures for convening and the time limit for sending the
notice of invitation to the meeting in accordance with the
provisions of law and the Company's Charter.

12

No regulation yet

Article 13, Clause 3, Point h: Provide the corresponding
username and access password for shareholders and
authorized representatives (if any) to access the online
General Meeting of Shareholders, attend and exercise the
right to vote and vote in case the Company organizes an
online General Meeting of Shareholders and electronic

voting;

13

No regulation yet

Article 14. Subcommittees assisting the Board of Directors

1. The Board of Directors may set up sub-committees to be
in _charge of development policies, human resources,
remuneration, internal audit, and risk management. The
number of members of the subcommittee decided by the
Board of Directors shall be at least three (03) persons,
including members of the Board of Directors and external
members. Independent members of the Board of
Directors/non-executive Board members should make up a
majority in the subcommittee, and one of these members is
appointed as the Subcommittee Leader at the discretion of
the Board. The activities of the subcommittee must comply
with the regulations of the Board of Directors. The
resolution of the subcommittee is only effective when the




STT Provisions of the current Charter Contents of the proposed amendment Reason for modification
majority of members attend and vote to approve it at the
meeting of the subcommittee.
2. The implementation of decisions of the Board of
Directors or subcommittees under the Board of Directors
must comply with current provisions of law and the
provisions of the company's charter and internal regulations
on corporate governance.
14 Article 15, Clause 3, Point b: At the request of the General | Article 15, Clause 3, Point b: At the request of the General | Clarification of
Director or at least 05 ethermanagers Director or at least 05 other executives terminology
15 Article 15 Clause 10: Members must attend all meetings of | Article 15 Clause 10: Members must attend all meetings of | Supplementing the form
the Board of Directors. Members may authorize others to | the Board of Directors. Members may authorize others to | of online meeting of the
attend meetings and vote if approved by a majority of | attend meetings and vote if approved by a majority of | Board of Directors, in line
members of the Board of Directors. members of the Board of Directors. A meeting of the Board | with reality
of Directors may be held in the form of an online conference
as prescribed in Clause 11, Article 31 of the Company's
Charter.
16 | Article 15, Clause 11: A resolution or decision of the | Article 15, Clause 11: A resolution or decision of the Board | Supplementing the form

Board of Directors shall be adopted if it is approved by the
majority of members attending the meeting; in case the
number of votes is equal, the final decision shall belong to
the side with the opinion of the Chairman of the Board of
Directors.

of Directors shall be adopted if it is approved by the majority
(over 50%) of the members attending the meeting; in case
the number of votes is equal, the final decision shall belong
to the side with the opinion of the Chairman of the Board of
Directors. Resolutions in the form of collecting written
opinions shall be adopted on the basis of the approval of the
majority of members of the Board of Directors who have the
right to vote. This resolution has the same effect and validity
as the resolution adopted at the meeting of the Board of
Directors.

of approving a written
resolution of the Board of
Directors, in accordance
with practice and legal
provisions
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

17

Article 16, Clause 2: In case the chairperson or the person
taking the minutes refuses to sign the minutes of the
meeting but is signed by all other members of the Board of
Directors attending -the-meeting-and has all the contents as
prescribed at Points a, b, ¢, d, dd, e, g and h, Clause 1 of
this Article, this record shall take effect.

Article 16, Clause 2: In case the chairperson or the person
taking the minutes refuses to sign the minutes of the meeting
but if all other members of the Board of Directors attend and
agree to approve the minutes of the meeting and have all the
contents as prescribed at Points a, b, ¢, d, dd, e, g and h,
Clause 1 of this Article, this record takes effect. The minutes
of the meeting clearly state that the chairperson and the
person taking the minutes of the minutes refuse to sign the
minutes of the meeting. The signatories of the minutes of
the meeting shall be jointly responsible for the accuracy and
truthfulness of the contents of the minutes of the meeting of
the Board of Directors. The chairperson and the person
taking the minutes shall take personal responsibility for the
damage caused to the enterprise due to the refusal to sign
the minutes of the meeting in accordance with the
provisions of this Law, the company's charter and relevant
laws.

(Amended and
supplemented by Law No.
03/2022/QH15)

18

Article 18, Clause 2: Members of the Board of Directors
are entitled to work remuneration and bonuses. The work
remuneration is calculated according to the number of
working days required to complete the tasks of the
members of the Board of Directors and the remuneration
level per day. The Board of Directors estimates the
remuneration for each member on the principle of
unanimity. The total remuneration and bonus of the Board
of Directors shall be decided by the General Meeting of
Shareholders at the annual meeting.

Article 18, Clause 2: Members of the Board of Directors are
entitled to work remuneration and bonuses. The work
remuneration is calculated according to the number of
working days required to complete the tasks of the members
of the Board of Directors and the remuneration level per
day. The Board of Directors estimates the remuneration for
each member on the principle of unanimity. The total
remuneration and bonus of the Board of Directors shall be
decided by the General Meeting of Shareholders at the
annual meeting. This remuneration shall be divided among
the members of the Board of Directors as agreed upon in the
Board of Directors or divided equally in case of failure to
reach an agreement.

Supplementing the
principle of division of
remuneration among
members of the Board of
Directors,
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Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

19

Article 18, Clause 4: A member of the Board of Directors
holding an executive position or a member of the Board of
Directors working in sub-committees of the Board of
Directors or performing other tasks outside the scope of
ordinary duties of a member of the Board of Directors, may
be paid additional remuneration in the form of a lump-sum
remuneration, salary, commission, percentage of profit or
in other forms as decided by the Board of Directors.

Article 18, Clause 4: A member of the Board of Directors
holding an executive position or a member of the Board of
Directors working in sub-committees of the Board of
Directors or performing other tasks outside the scope of
ordinary duties of a member of the Board of Directors, may
be paid additional remuneration in the form of a lump-sum
remuneration, salary, commission, percentage of profit or in
other forms as decided by the Board of Directors. _In case
the Chairman of the Board of Directors works full-time at
the Company as assigned by the Board of Directors, the
Chairman of the Board of Directors is entitled to receive
salaries and other benefits of employees in accordance with
relevant laws and internal regulations and regulations of the

Company.

Supplementing
regulations on the salary
regime and benefits for the
Chairman of the Board of
Directors working full-
time.

20

Article 23. Enforcement effect

The Regulation on Operation of the Board of Directors of
3-2 Investment and Construction Joint Stock Company
consists of seven (VII) 7 chapters, twenty (23) articles and

takes effect aceordingto-the-promulgated-deeision./.

Article 23. Enforcement effect

The Operating Regulation of the Board of Directors of 3-2
Investment and Construction Joint Stock Company consists
of seven (VII) 7 chapters, twenty (23) articles and takes
effect from the date of approval by the Annual General
Meeting of Shareholders on April 21, 2026 and replaces the
Operation Regulation of the Board of Directors issued
together with Decision No. 04/QD-HDQT dated May 12,

2021 according to the Decision to promulgate./.

Standardization according
to the Model Regulation,
clearly stipulating the
validity and replacement
documents, ensuring
legality




